
SWIDLER  BERLIN,^^ 

Mad3 4,2005 

Ms. Marlene H. Dortcb, Stcretgy 
Federal Communhioas CammisSion 
I n t a n a t i d  Buram - Policy 
P.O. Box 3581 15 
fitlsburgb, PA 15251-5115 

Re: EXPEDITED CONSlDERATlON REQUESTED 
In ihe Mmer ofMccLeodWSR Telmmmnicaticms Sewicu, Inc, Tramfiver, and 
AT6T COT. a d A T & P  Communications ofthe Mounmin Stares, lnc., 
Transjkron, Apjdicarion jiorlnrernational and Domestic Section 214 Aurhoriw To 
Transjw Customer Assets 

. .  

Enclosed for filing on behalf of McLeodllSA T e l c c d c l r t i o n s  S ~ C C S ,  Inc. 
(TvkLcodUSA") and AT&T C q .  and AT&T Communkalions of the Mountah States, Inc. 
(togetha "AT&"), arc an or@nal and six (6) copies of an appl~catkm far CommisSion approval 
IO aansfer cmain C U ~ & ~ Y Q S  from AT&T to McLeodUSA. The proposed asset t r d m  does not 
involve the transfer of the Soctim 2 14 authwizations cwrently held by ATBtT. 

A complcttd Fee Rcmitlmct F m  159 and a check in the mount of $895.00, payable to 
the Federal CommUnicahns CommisSion, whicb satisfies the filing fkc required fix tbis 
application der h e  2.b of Section 1 .I 1 OS of the Commission's rules, have been forwarded IO . .  

_ _  __ - -*aca_uris. - _ _ _ _  

Pursuant to Section 63.04(b) of the Commission's NICS, ApplicaJlts submit this filing as a 
ccnnh5ed intermtima! and domestic s e h n  3.1 4 transfcr of control applircltirrrr ("App?Icat!on'?. 
Applicants are simultaneously filing the Application 4th the Wirelme Cornpetitkm Bmau, in 
accordance Witb the Commisftjon's rules. 

W- Dt. NEW YORlc N.Y. 



SWIDLER BERLIN,,, 
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Please direct any questions regarding this filing to the undersigned. 

Respectfully submitted, 

ce R.  Chiu 

Counsel to 
McLeodUSA Telecommunications Services, Inc. 

Enclosure 
cc via email: 

George Li (IB) 
Susan O’Connell (IB) 
Rebecca Halstead (IB) 
William A. Haas (McLeodUSA) 
Michael DelCasino (AT&T) 
John J. Langhauser (AT&cr) 
Frederick C. Pappalardo (AT&T) 
Richard M. Rindlm 



R t A D  I t  S l  RLCTIONS CAREFULLY 
BEFORE PRoCEEDlNG 

( 6 )  ClTI 

FEDERAL COMMUNICATIONS COMMISSION 
REMITTANCE ADVICE 

(1) STATE (a) wr CODE 

(9) G rYTlME TELEPHONE NUMBER (ad& a m  code) 
2 0;- - 4 24 - 7 SO 0 

Mcl ecidUSA Telecommunications Services, Inc. - 
14) S' REI? ADDRESS LINE NO. I 

(IO) COUNTRY CODE (if w( in U.S.A.) 

641.0 C Street SW -- 
I S )  Z REl'f ADDRESS LINE NO. 2 

(?jb CALL. SIGNIOTHER ID 

Cel . .a r  - Rapids 152406-3177 
191 I: 41 TIME TELEPHONE NUMBER (include mea code) I(20) COUNTRY CODE (ifnoc in u s A,) 

(25B)QUANTITY (24B)PAYMENT TYPE CODE 

ha:,* . .,%I IWI,~* 1116 CCI iu eh81y my cnL1 card fcu l e  yn'ia(i) 8ulhonulim hcicin dcscnbcd 

5l(i'x41 I Ht DATE 

SEE PUBLIC BURDEN ON REVERSE FCC FORM IS9 FEBRUARY 2003 (REVISED) I 



Before the 
FEDERAL COMMUNICATIONS COMMISSION 

Washington, D.C. 20554 

._ 

} 
) 
1 

McLEODUSA TELECOMMUNICATIONS ) 
SERVICES, INC., ) 

Transferee, ) 
1 

mc: ) 
1 

4T&T CORP. 1 
) 

and 1 
1 

A T & T  COMMUNICATIONS 1 
OF THE MOUNTAIN STATES, INC. ) 

Trans ferors, ) 
1 
) 
) 

In the Matter of the Application of 

For International and Domestic Section 214 
Authority To Transfer Customer Assets 

Fi te No. ITC-T/C-2005 

WC Docket No. 05- 

I, INTRODUCTION 

McLeodUSA Telecommunications Services, Inc. (“McLeodUSA” or T m s f m e ” )  and 

AT&T Cop. and AT&T Communications of the Mountain States, Inc. (“AT8rT-MTN,” together 

H ith AT&T Corp., “AT&”’ or “Transferors,” and each a ‘bTransferor“) (McLeodUSA and 

4T&T, collectively, “Applicants”), by the undersigned counsel, hereby request authority 

pursuant to Section 214 of the Communications Act of 1934, as amended,’ and Sections 63.040 

anti b3.24(c) of the Commission’s Rules: for AT&T to transfer to McLeodUSA Certain of its 

. 

’ 47 U.S.C. 214. 

47 (’.F.R. $3 63.04(b). 63.24(e). 



t hcrcafter, “Customer Assets”).3 The Section 21 4 authorizations currently held by the 

I ransferors will continue to be held by the Transferors following consummation of the proposed 

transaction. 

McLeodUSA is a facilities-based provider of communications services, including voice, 

&la and Internet access. McLeodUS A provides integrated communications services, including 

local services, in 25 Midwest, Southwest, Northwest and Rocky Mountain states. AT&T-MTN 

IS an operating subsidiary of AT&T Cop.,  which is among the world’s communications leaders, 

imviding voice and data communications services to large and small businesses, consumers and 

government agencies. 

11. INFORMATION REQUIRED UNDER SECTIONS 63.04tb) AND 63.24te) 

In support of this Application, Applicants submit the following information pursuant to 

\cctions 63.04(b) and 63.24(e) ofthe Commission’s rules.4 

4. Information Required By Section 63.18(a) through (d), and (h) through (p): 

t I ) 63.1 8(a) -- Name, address and telenhone number of each amlicant. 

Transferee: FRN : 00037 16073 
McLeodUSA Telecommunications Services, Inc. 
McLeodUSA Technology Park 
6400 C Street SW 
PO Box 3177 
Cedar Rapids, IA 52406-3 177 
Tel: (3 19) 364-0000 
Fax: (3 19) 790-7767 

The atrected customers receive local exchange services and/or international and domestic long distance 
services from AT&T. 

-I? C.F.R. $$ 63.04(b), 63.24(c). ’ 
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Transferors: FRN: 0005937974 
AT&T Corp. 
One AT&T Way 
Bedminster, NJ 07921 
Tel: (908) 22 1-2000 

FRN: 0003301892 
AT&T Communications of the Mountain States, Inc. 
1875 Lawrence Street 
Denver, CO 80202 
Tel: (908) 221 -2000 

(2) 63.18(b) -- State of organization. 

Transferee: McLeodUSA is organized under the laws of the State of Iowa. 

Transferors: AT&T Corp. is organized under the laws of the State of New York. 
AT&T-MTN is organized under the laws of the State of Colorado. 

(3) 63.18(c) -- Contact Derson for this ADDliCatiOn. 

Correspondence and communications concerning this Application should be 

directed to Applicants’ respective counsel of record: 

For Transferee: 

Troy F. Tanner 
Grace R. Chiu 
Swidler Berlin LLP 
3000 K Street, N.W., Suite 300 
Washington, D.C. 20007-51 16 
Tel: (202) 424-7500 

Email: GRChiu@swidlaw.com 
Fax: (202) 424-7647 

TFTannerasw idlaw .com 
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For Transferors: 

Michael DelCasino 
AT&T 
Suite 1000 
1120 20Ih Street, N.W. 
Washington, D.C. 20036 
Tel: (202) 457-2023 
Fax: (281) 664-9801 
Email : delcasin@att.com 

John J. Langhauser 
Frederick C. Pappalardo 
AT&T 
340 Mt. Kernble Avenue 
Morristown, NJ 07962 
Tel: (973) 326-5200 
Fax: (973) 326-2567 
Email: langhauser@att.com 

fbappalardo@att.com 

(4) 63.1 8(d) - International Section 2 14 Authorizations. 

Transferee: McLeodUSA is authorized to provide international switched 
services on a resold basis pursuant to a Section 21 4 authorization 
granted by the Commission in File No. ITC-93-3 1 1. 

Transferors: AT&T Corp. provides domestic and international services, 
including switched services, on a facilities basis. Because AT&T 
has been classified by the Federal Communications Commission as 
a non-dominant carrier for the provision of domestic scrvice, and is 
currently so classified, under Commission rules and orders it has 
not been required to obtain Section 214 authority to provide 
domestic service since the effective dates of that classification. 
Prior thereto. AT&T Cop. was classified as a dominant carrier and 
received authority under Section 214 to provide domestic service. 
AT&T COT. also holds FCC international Section 214 global 
authority to provide all facilities-based and resale services. See, 
e.g., ITC-2 14- 1 9960830-004 14 (Previous File Number ITC-96- 
487) (global facilities-based services); ITC-95-298 (resale of 
international voice services between the United States and overseas 

- 4 -  
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( 5 j 63.18fh) -- Ownershb of Transferee. 

Information concerning the ten percent (10%) or greater shareholders of 
Transferee is as follows: 

The following entity owns 100% of the equity of McLeodUSA 
Telecommunications Services. Inc.: 

Name: McLeodUSA Holdings, Inc. 
Address: McLeodUSA Technology Park 

6400 C Street, SW 
Cedar Rapids, IA 52406-3 1 77 

Citizenship: USA 
Percentage Owned: 100% 
Principal Business: Telecommunications 

The following entity owns 100Y0 of the equity of McLeodUSA Holdings, Inc.: 

Name: McLeodUSA Incorporated 
Address: McLeodUSA Technology Park 

6400 C Street, SW 
Cedar Rapids, IA 52406-3 1 77 

Citizenship: USA 
Percentage Owned: 100% 
Principal Business: Telecommunications 

Approximately 61 % of the equity of McLeodUSA Incorporated is held by 
Forstmann Little & Co., through five affiliated funds. 

Name: 
Address: 767 Fifth Avenue 

Citizenship: USA 
Pcrcentage Owned: 6 1 YO 
Principal Business: Investment 

Forstmann Little & Co. (“Forstmann Little”) 

New York, NY 10153 

Exhibit A, attached hereto, provides information regarding the three affiliated 
funds of Forstmann Little that each hold a ten percent (1 0%) or greater ownership 
interest in the Transferee. 

No other person or entity directly or indirectly owns ten percent (100/0) or more of 
the equity ot the .ltansteree. 

The Transferee has no interlocking directorates with a foreign carrier. 

- 5 -  



63.18(i) - Foreign Affiliations. 

Transferee certifies that it is not, and is not affiliated with, a foreign carrier. 

63.180) -- Transferee certifies that it docs not seek to provide international 
telecommunications services to any destination country for which any of the 
statements set forth in paragraphs @(1)-(4) of Section 63.18 of the Commission’s 
rules is true. 

Section 63.18(k) is not applicable. 

Section 63.18(1) is not applicable. 

Section 63.18(m) is not applicable. 

63.1 8(n) - No mecia1 concessions. McLeodUSA certifies that it has not agreed to 
accept special concessions, as defined in Section 63.14(b) of the Commission’s 
rules, directly or indirectly, from any foreign camer with respect to any U.S. 
international route where the foreign carrier possesses market power on the 
foreign end of the route, and will not enter into such agreements in the future. 

63.18(0) - Certification. McLeodUSA certifies pursuant to Sections 1.2001 
through I .2003 of the Cornmission’s rules that as to itself no party to this 
application is subject to a denial of Federal benefits pursuant to Section 5301 of 
the Anti-Drug Abuse Act of 1988.21 U.S.C. 0 3301, AT&T certifies pursuant to 
Sections 1.2001 through 1.2003 of the Commission’s rules that as to itself no 
party to this application is subject to a denial of Federal benefits pursuant to 
Section 5301 of the Anti-Drug Abuse Act of 1988,21 U.S.C. 0 3301. 

63.18b) - Streamlined Drocessing. Applicants submit that this Application 
qualifies for streamlined processing pursuant to Section 63.12 of the 
Commission’s rules because McLeodUSA is not affiliated with either a foreign 
carrier or a dominant U.S. carrier whose international switched or private line 
services McLeodUSA seeks authority to resell, and McLeodUSA does not seek 
authority to provide switched basic services over private lines to a country for 
which the Commission has not previously authorized the provision of such 
services over private lines. 

6. lnformation Required By Section 63.04(b) 

Altached hereto as Exhibit B is the additional information for McLmdUSA required 

uiiiier paragraphs (a)(6) through (a)( 12) of Section 63.04 of the Commission’s rules. 

-6- 



Il l .  CONCLUSION 

Wherefore, for the reasons stated herein, Applicants respectfully submit that the public 

tiirerest, convenience and necessity would be furthered by grant of this Application for 

~iiternational and domestic Section 214 authority for AT&T to transfer to McLeodUSA the 

('uwomer Assets described herein. 

Respectfully submitted, 
A 

Llrchacl DelCasino 
4'1'&T 
Suite 1000 
1 I 20 20'~ Street, N.W. 
Washington, D.C. 20036 
Tel: (202) 457-2023 
Fax. (281) 664-9801 

lohn J .  Langhauser 
Frederick C. Pappalardo 
AT &T 
340 Mt. Kemble Avenue 
Monistown, NJ 07962 
1.~1: (973) 326-5200 
Fax. (973) 326-2567 

('c~utiscl LO AT&T CORP. and 
AT&T C O M M U N ~ C A T ~ O N S  OF THE 

MOUNTAIN STATES, INC. 

LER BERLIN LLP 
3000 K Street NW, Suite 300 
Washington, D.C. 20007 
Tel: (202) 424-7500 
Fax: (202) 424-7647 

Counsel to 
McLEoDUSA TELECOMMUNICATIONS 

SERVICES, INC. 

IkttcJ: March 4, 2005 
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EXHIBIT A 

EXHIBlT B 

LIST OF ATTACHMENTS 

Ownership of Transferee By Forstmann Little & Co. 

Additional Information Required under Section 63.04(9)(6) 
through (a)(12) 

C'ERTIFICATION OF TRANSFEREE 

C'ERTIFICATION OF TRANSFEROM 



EXHIBIT A 

ADDITIONAL INF’ORMATION REQUIRED 
UNDER SECTION 63.04(A)(6) THROUGH (A)(12) 

FOR A DOMESTIC SECTION 214 TRANSFER APPLICATION 

(a)(6) Descrhtion of the transaction. 

AT&T (as defined in Section I of this Application) and McLeodUSA are p h e s  
to a market trial agreement pursuant to which AT&T-MTN currently provides 
local exchange services to certain customers in the State of Colorado through 
W E - L  provided by McLeodUSA. AT&T Corp. provides domestic and 
international long distance services to these Colorado customers. AT&T and 
McLeodUSA recently reached an agreement to transfer these Colorado customers 
of AT&T to McLeodUSA and have agreed to an amendment to their market trial 
agreement providing for the transfer of this customer base and associated account 
information. The proposed transaction does not involve the transfer of any 
network facilities or telecommunications equipment nor does it involve the 
transfer or assignment of either Transferor’s domestic Section 214 authorization. 

The proposed transfer wilI not require the submission of any service change 
orders to affected customers’ existing arrangements because the services cumntly 
being provided to affected customers are provisioned using UNE loops connected 
to McLeodUSA’s network. Consequently, with the exception of the change in 
name of the carrier on the bills that will be sent to affected customers, the 
proposed transfer of these customer accounts will be seamless and transparent in 
terms of the services these customers currently receive. 

In compliance with the requirements of Section 64.1 120(e) of the Commission’s 
rules, Applicants have given affected AT&T customers not less than 30 days prior 
written notice of the proposed transfer, and McLeodUSA will file with the FCC 
the notice and certification required by the rule. 

(a)(7) Description of geographic areas served by Auulicants and their affiliates. 

Transferee: McLeodUSA is one of the nation’s largest independent 
competitive telecommunications services providers, offering 
integrated local, long distance, wireless, data, Internet and 
advanced communications services to homes and businesses in 25 
Midwest, Southwest, Northwest and Rocky Mountain states. 
McLeodUSA’s 25-state footprint consists oE Arizona, Arkansas, 
Colorado, Idaho, Illinois, Indiana, Iowa, Kansas, Louisiana, 
Michigan, Minnesota, Missouri, Montana, Nebraska, New Mexico, 



Ohio, Oklahoma, Oregon, North Dakota, South Dakota, Texas, 
Utah, Washington, Wisconsin, and Wyoming 

Transferors: AT&T-MTN is an operating subsidiary of AT&T Corp., which is 
among the world’s communications leaders, providing voice and 
data communications services to large and small businesses, 
consumers and government agencies. AT&T C o p  provides 
domestic and international long distance, regional and local 
communications services, data and Internet communications 
services throughout the United States. 

(a)( 8) Streamlined Treatment. 

Applicants respectfully submit this Application qualifies for streamlined treatment 
pursuant to Section 63.03(b)(Z)(i) because none of the applicants are dominant 
with respect to any service. In addition, McLeodUSA will have a market shm in 
the interstate, interexchange market of less than 10 percent following the transfer 
of assets. Consequently, the proposed asset transfer has no potential to result in 
harm to the public interest. 

(a)( 9) Related Audications. 

Other than the international Section 214 portion of this Application, no other FCC 
applications relate to the transaction that is the subject of this Application. 

(a)( 10) SDecial Consideration. 

Applicants anticipate that the asset transfer described herein will take place on or 
about April 5,2005, and therefore respectfully request that this Application be 
placed on public notice as soon as possible. 

Applicants are not requesting special consideration of this Application because of 
an imminent business failure. 

(a)( 1 1) Waiver Requests. 

No waiver requests have been filed in conjunction with this transaction. 

(a)( 12) Statement of Public Interest. 

Grant of this Application will serve thepublic interest by enhancing compttitivc 
choices for telecommunications consumers. Specifically, the proposed 
transaction will benefit consumers by enhancing McLeodUSA’s ability to offer a 
broad range of domestic telecommunications products and services. By 
enhancing McLeodUSA’s ability to provide innovative and diversified services, 
and to expand its operations in a cost-effective manner, the asset transfer will 
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enable McLeodUSA to strengthen its competitive position. These enhancements 
in turn will ultimately inure to the benefit of consumers, by promoting innovation 
and furthering competition among providers in the domestic and international 
telecommunications marketplace. 

As discussed above, the afftcted AT&T customers will be given pnor Written 
notice of the transfa of their account to McLeodUSA, in compliance With the 
FCC’s customer notice rules. Following the transfer, these customers will 
continue to receive the same services they cwently receive, and will be supported 
by McLeodUSA’s experienced and wellqualified management team. As a result, 
the proposed transfer will be virtually transparent to the customers in terms of the 
rates and terms and conditions of service that these customers currently receive. 
The public interest therefore will be served by approval of this Application. 

... - 1u - 



EXHIBIT B 

OWNERSHIP OF TRANSFEREE BY FORSTMANN LITTLE & CO. 

The three affiliated funds of Forstman Little & Co. identifd below each hold a ten 
percent (1 0%) or greater ownership interest in the Transferee, McLeodUSA. Information 
concerning these entities and their respective ownership structure is as follows: 

I ,  Name: Forstmann Little & Co. Equity Partnership-V, L.P. 
(“Equity-V”) 

Address: 767 Fifth Avenue 
New York, NY 10153 

Citizenship: USA 
Percentage Owned: 12% 
Principal Business: Investment 

The sole general partner of Equity-V is as follows: 

Name: 
Address: 767 Fifth Avenue 

Citizenship: USA 
Principal Business: Investment 

FLC XXX Partnership, L.P. (“FLC XXX”) 

New York. NY 10153 

The general partners of FLC XXX are as follows: 

Names: 

Address: 767 Fifth Avenue 

Citizenship: USA 
Principal Business: Individuals 

Theodore J. Forstmann, Sandra J. Horbach, Thomas H. Lister and 
Winston W. Hutchins 

New York, NY 10153 

-7) Name: Forstmann Little & Co. Subordinated Debt and Equity 
Management Buyout Partnership-VII, L.P. (“MBO-VII”) 

New York, NY 101 53 
Address: 767 Fifth Avenue 

Citizenship: USA 
Percentage Owned: 18% 
PI-, nc i pafBusiness: Investment 



The sole general partner of MBO-VI1 is as follows: 

Name: 
Address: 767 Fifth Avenue 

Citizenship: USA 
Principal Business: Investment 

The general partners of FLC XXXIII are as follows: 

FLC XXXllI Partnership, L.P. (“FLC XXXIII”) 

New York, NY 10153 

Names: 

Address: 

Citizenship : 

Principal Business: 

1) Name: 

.Address: 

Citizenship: 
Percentage Owned: 
Principal Business: 

Theodore J. Forstmann, Sandra J. Horbach, Thomas H. Lister, 
Winston W. Hutchins, Jamie C. Nicholls, Gordon A. Holmes, and 
T. Geoffrey McKay 
767 Fifth Avenue 
New York, NY 101 53 
All of the above individuals are citizens of the USA, except 
Gordon A. Holmes, who is a citizen of the Republic of Ireland, and 
T. Geoffrey McKay, who is a citizen of Canada. 
Individuals 

Forstmann Little & Co. Equity PartnershipVII, L.P. 
(‘‘Equi ty-VII”) 

767 Fifth Avenue 
New York, NY 101 53 
USA 

Investment 
15% 

The sole general partner of Eauitv-VI1 is as follows: 

Name: 
Address: 767 Fifth Avenue 

Citizenship: USA 
Principal Business: Investment 

FLC XXXIl Partnership, L.P. (“FLC XXXII”) 

New York, NY 10153 
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The general partners of FLC XXXIl are as follows: 

Names: 

Address: 

Citizenship : 

Principal Business: 

Theodore J .  Forstmann, Sandra J. Horbach, Thomas H. Lister, 
Winston W. Hutchins, Jamie C. Nicholls, Gordon A. Holmes, and 
T. Geoffrey McKay 
767 Fifth Avenue 
New York, NY 10153 
All o f  the above individuals are citizens of the USA, except 
Gordon A. Holmes, who is a citizen of the Republic of Ircland, and 
T. Geoffrey McKay, who is a citizen of Canada. All of the above 
individuals are citizens of the USA, except Gordon A. Holmes, 
who is a citizen of the Republic of Ireland, and T. Geoffrey 
McKay, who is a citizen of Canada. 
Individuals 



CERTIFICATION 

~ r m -  A /h % As5occac L*& for 

McLeodUSA Telecommunications ServiceS, Inc. (%lcLcodUSA”), hereby c d f j ‘  under 

penalty of perjury that I am authorized to make this Certification on behalf of M c W S A ,  

the ‘Transferee in the foregoing application. I Mer certify that the i n f o d o n  in thc 

foregoing application as it pertains to the T d a e e  is true and accurate to the best of my 

knowledge, and that the Transferee is not subject to a denial of Federal benefits pursuant to 

Section 5301 of the Anti-Drug Abuse Act of 1988,21 U.S.C. 0 853(a), as amended 

McLEoDUSA TgLEco~~ICArnom 
SERVICES, INc. 

By: 

Date: March 3 2005 



CERTIFICATION 
* 

I. David J. Krantz, Vice President of AT&T Cone~mer Services, bsoby'eade & 

penalty of perjury that 1 am authorized to make tbis Certification on behalf of ATdtT Cotp. 

and AT&T Communications of the Mountah States, Inc. (together, "AT&"'), tbe T d m  

m thc foregoing Application. I frarhct certify rhru th6 i n f d m  h the fbrsw 

Application as it pertains to the Transfcrars is true and accurate to tbe best of my 

and that ncitha Transferor i s  subject to a denial of F e d d  bmafits pmuant to Section 5301 

of the Anti-Dmg Abuse Act of 1988,21 U.3.C. 6 853(a), as amended. 

. 

AT&T GORP. 

Datc: M- 4,2005 


